
ELIAS C ALVOftD (1942)
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March 27, 2007

Al VORD AND ALVORD
ATTORNEYS AT LAW

1050 SEVENTEENTH STREET. NW
SUITE 301

WASHINGTOK D.C.
2O036

Ht tZTW -345PM

OF COUNSEL
URBAN A LESTER

(202) 393-2266

FAX (202) 393-2156

E-MAIL ilvofdl«w«iolcom

Mr. Vernon A. Williams
Secretary
Surface Transportation Board
Washington, D.C. 20423

Dear Mr. Williams:

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section
11301 (a) are two (2) copies of a Bill of Sale, dated as of March 27, 2007, a
secondary document as defined in the Board's Rules for the Recordation of
Documents.

The enclosed document relates to the Security Agreement - Chattel
Mortgage being filed with the Board under Recordation Number 25235.

The names and addresses of the parties to the enclosed document are:

Transferor:

Transferee:

ARI Third LLC
620 North Second Street
St. Charles, Missouri 63301

American Railcar Leasing LLC
620 North Second Street
St. Charles, Missouri 63301



Mr. Vemon A. Williams
March 27, 2007
Page 2

A description of the railroad equipment covered by the enclosed document
is:

501 cars within the following series:

ACFX 36391 - ACFX 99940
SHPX 201005- SHPX 201034
SHPX 205421 - SHPX 206699
SHPX 240398 - SHPX 240461
SHPX 432453 - SHPX 463143

as more fully set forth in the equipment schedule attached to the
document.

A short summary of the document to appear in the index is:

Bill of Sale.

Also enclosed is a check in the amount of $34.00 payable to the order of
the Surface Transportation Board covering the required recordation fee.

Kindly return stamped copies of the enclosed document to the
undersigned.

Very truly yours,

Robert W.AIvord

RWA/anm
Enclosures



•OMB*.

BILL OF SALE Wfi 27 *07 -3 ^ 5 PM

dated as of MARCH 27,2007 suRftCETRANSPORIWION BOARD

KNOW ALL PERSONS BY THESE PRESENTS:

That ARI THIRD LLC, a Delaware limited liability company (the "Transferor"), for
good and valuable consideration, the receipt of which is hereby acknowledged, effective as of the
date hereof, does hereby sell, grant, bargain, convey, assign, transfer, deliver and set over to
AMERICAN RAILCAR LEASING LLC, a Delaware limited liability company (the
"Transferee"'), all of the Transferor's right, title and interest in and to the items of equipment
described on Schedule 1 hereto and made a part hereof (the "Equipment"). Capitalized terms
used but not defined herein have the meanings ascribed thereto in the Contribution Agreement,
dated as of October 7, 2004, between the Transferee and the Transferor (as amended, restated,
supplemented or otherwise modified from time to time, the "Contribution Agreement").

The Transferor hereby warrants to the Transferee and its successors and assigns that, on
the date hereof, the Transferor has, and at the time of delivery of the items of Equipment, the
Transferor will have, good and marketable, legal and beneficial title to the items of Equipment
and good and lawful right to sell the items of Equipment and at the time of delivery, the items of
Equipment will be free and clear of all Liens, except for Permitted Liens.

THE BILL OF SALE IS DELIVERED BY THE TRANSFEROR TO THE
TRANSFEREE IN ST. CHARLES, MISSOURI, AND IS GOVERNED BY THE LAWS OF
THE STATE OF NEW YORK WITHOUT REGARD TO THE LAW OF CONFLICT OF
LAWS THEREOF (EXCEPT FOR SECTION 5-1401 AND SECTION 5-1402 OF THE NEW
YORK GENERAL OBLIGATIONS LAW).

[Signature Page Follows]



77V WITNESS WHEREOF, the undersigned have caused this instrument to be duly
executed as of the date first set forth above.

TRANSFEROR

ARI THIRD LLC

By: American Railcar Leasing LLC, its sole
member

By:
Name: Umesh Choksi
Title: Chief Financial Officer and Treasurer

TRANSFER F.R

AMERICAN RAILCAR LEASING LLC

/ //. / /
By:

Name: Umesh Choksi
Title: Chief Financial Officer and Treasurer

[Bill of Sale- ARI Third to ARL]



STATE OF NEW YORK )
) ss.:

COUNTY OJ^ NEW YORK )
On this 27* day of March, 2007, before me, personally appeared Umesh Choksi, to me known,
who being by me duly sworn, says that he is Chief Financial Officer and Treasurer of American
Railcar Leasing LLC, the sole member of ARI Third LLC; that said instrument was signed on
behalf of said company on the date hereof by authority of its governing body; and he
acknowledged that the execution of the foregoing instrument was the free act and deed of said
company.

Notary Public / Vfevpny Fundler
Notary Pubfic State of New York

NO.Q2FU6046829
STATE OF NEW YORK ) Qualified In New Yoric County

) ss.; Cwnrriwkw Expire* August 21/2010
COUNTY OF NEW YORK )
On this 77. day of March, 2007, before me, personally appeared Umesh Choksi, to me known,
who being by me duly sworn, says that he is Chief Financial Officer and Treasurer of American
Railcar Leasing LLC; that said instrument was signed on behalf of said company on the date
hereof by authority of its governing body; and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said company.

Notary Public

Yevgeny Fundler
Notary Piffle State of New York

N0.02FU6046929
Qualified hi New York County

Commission Expires August 21,2010

[Bat of Sale- ARJ Third to ARLJ



SCHEDULE 1

DESCRIPTION OF EQUIPMENT

Each of the special purpose covered hopper and tank railcars with the reporting
marks and road numbers and Association of American Railroads designation numbers set "forth
on Annex A hereto.
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75774
75778
75779
75782
75788
75790
75792
75793
75795
75797
75803
75804
75805
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76215
76217
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76226
76229
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76238
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82227
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82294
82338
82389
82403
82434
82546
82568
82571
82691
82761
82939
82941
63244
83320
83500
84067
84069
84205
84207
84357
84356
86622
86675
86680
86795
86836
87000
87098
87160
87408
87795
88423
88426
88438
88441
88450
88459
88736
89041
89585
96006
96092
96175
96183
96193
96205
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154
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154
154
154

CONTRACT
15220101
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15220101
15220101
15220101
15220101
15220101
15220101
15220101
15220101
15220102
15220101
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15220101
15220101
15220101
15220101
15220101
15220101
15220101
15220101
15220101
15220101
15220101
15220101
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15220101
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98230
96247
96336
96920
96926
96937
97009
97010
97044
97045
97046
97053
97132
97135
97141
97143
97145
97270
97346
97476
97559
97579
97587
97596
97598
97607
97613
97617
97641
98127
98135
98152
98246
98248
98251
98253
98254
98256
98658
98753
99054
99079
99080
99519
99522
99528
99529
99533
99546
99552
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154
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1S4
154
154
1482
1482
1482
1482
1482
1482
1482
1482
1482
1482
1482
1482
1482
1482
1482
1482
1482
1482
1482
1482
1482
1482
1482
1482
1482
1482
1482
1482
1482
5
1286
1286
1482
1482
1482
316
1286
1271
1271
1503
252
425
1705
1494

CONTRACT
15220101
15220101
15220101
15220101
15220101
15220101
82130000
82130000
82130000
82130000
82130000
82130000
82130000
82130000
82130000
82130000
82130000
82130000
82130000
82130000
82130000
82130000
82130000
82130000
82130000
82130000
82130000
82130000
82130000
82130000
82130000
82130000
82130000
82130000
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56650035
79470001
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77410006
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SHPX
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SHPX
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SHPX
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SHPX
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SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
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NUMBER

99555
99557
99763
99764
99929
99940
201005
201006
201007
201008
201009
201010
201011
201012
201013
201014
201015
201016
201017
201018
201019
201020
201021
201022
201023
201024
201025
201026
201027
201028
201029
201030
201032
201033
201034
205421
205877
205883
206089
206200
206205
206558
206699
240398
240399
240461
300055
432453
450190
454431
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LESSEE RPTG CAR
CODE CONTRACT MARK NUMBER
1211 73010001 SHPX 463143

501


